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David L. Gordon, Esq. 
Trial Attorney 
Environmental and Natural Resources Division 
United States Department of Justice 
601 D Street, NW 
Washington, DC 20004 

Re: 	 In re: G-I Holdings Inc., et al. 

Dear David: 

In furtherance of our ongoing settlement discussions, I enclose a memorandum 
which establishes that IES is the appropriate corporate successor to Old GAF's 
environmental liability at the Linden Sites. 

In addition, I am enclosing the following information: 

IES Corporate Tree; 

2. Chart listing IES Insurance Receivables but, because of confidentiality agreements, 
the Chart does not include the identity of the insurers; 

3. A narrative of the ongoing litigation involving the Linden Site. 

Please note that these materials are being furnished pursuant to Fed. R. Evidence 408(a) 
and the Confidentiality Order previously entered in the above-captioned case. 
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David L. Gordon, Esq. 
April 2, 2009 
Page 2 

Please let me know when we can finalize this aspect of the global settlement of 
the Government's Claims in G-I's bankruptcy case. 

Ve t I yours, 

De nis J. O'Grady 

DJ 	/bt 
Enclosures 
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FED. R. EVIDENCE 408(a) 
FOR SETTLEMENT PURPOSES ONLY 

Corporate History Summary Reg_arding the Linden Sites 

Introduction 

This confidential summary has been prepared by G-I Holdings Inc. ("G-I") in the 
context of settlement negotiations with the United States Environmental Protection 
Agency ("EPA"), National Oceanic and Atmospheric Administration ("NOAA"), and the 
United States Department of the Interior, Fish and Wildlife Service ("DOI" and 
collectively with EPA and NOAA, the "United States") in an effort to resolve the claim 
filed by the United States in G-I's Chapter 11 Bankruptcy Case. 

This confidential summary demonstrates that the assets and liabilities related to 
the Linden manufacturing facility, were ultimately transferred to and assumed solely by 
ISP Environmental Services Inc., formerly ISP 9 Corp. ("IES"). The "Linden Sites," as 
defined in the Consent Decree between G-I and the United States, include the following: 
(i) GAF Chemicals Site (EPA ID # NJD002185973; NJDEP Site ID (Master File) 66086; 
NJDEP PI # G000001667) (the "GAF Chemicals Site"); (ii) the LCP Chemicals Inc. 
Superfund Site (EPA ID # NJD079303020; NJDEP Site ID (Master File) 41246; NJDEP 
PI # G000003747) (the "LCP Site"); (iii) and the Diamond Alkali Site (EPA ID # NJD 
980528996; NJDEP Site ID (Master File) 35956; NJDEP ID # 332812 (Newarlc Bay 
Study Area); NJDEP PI # 332799 (Passaic River Study Area). 

Legal Framework 

The basic principle underlying the legal frameworlc applicable here is that 
liabilities under the Comprehensive Environmental Response, Compensation and 
Liability Act ("CERCLA") extend to corporate successors of liable corporations. While 
the general rule is that a corporation that acquires the assets of another corporation is not 
the corporate successor of the selling corporation, an exception exists when the acquiring 
corporation expressly assumes the liabilities of the selling corporation. In that case, the 
latter corporation becomes the corporate successor of the entity from which it acquired 
the assets and liabilities. See Safety-Kleen, Inc. v. Arkema, Inc., 380 B.R. 716, 740 (D. 
Del. 2008) (citing Third Circuit law holding that the doctrine of successor liability 
provides that "where one corporation sells or transfers all or a substantial part of its assets 
to another, the transferee does not become liable for the debts and liabilities, including 
torts, of the transferor," however, the transferee "may be liable where it expressly 
assumes liability ....") (citations omitted); and Goodman v. Challenger International, Ltd., 
1995 WL 402510, at *3 (E.D.Pa.), aff d, 106 F.3d 395 (3 rd  Cir. 1996) ("It is well- 
established that a corporation that buys the assets of another corporation is not liable for 
the seller corporation's liabilities... An exception exists, however, where the purchaser 
expressly or inlpliedly assumes the seller's liabilities.") (citations omitted). 
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Consistent with that framework, the corporate history detailed below establishes 
that IES acquired the liabilities related to the Linden facility, which liabilities were 
expressly assumed along with the assets to which they were related. In this particular 
instance, there are two independent bases to impose CERCLA liability for the Linden 
facility upon IES: (1) as the current owner of the valuable 143-acre piece of real estate 
that is the GAF Chemicals Site (see 42 U.S.C. §9607(a)(1)); and (2) as a corporate 
successor because it expressly assumed all lcnown and unlcnown liabilities, including 
environmental liabilities, associated with the Linden facility when it acquired the assets. 

Corporate HistorX 

Old GAF Corporation ("Old GAF") owned and operated a chemical facility in 
Linden, New Jersey. In 1972, Old GAF sold the LCP Site in Linden to LCP. We believe 
that LCP continued operations at that site until it filed for banlcruptcy in or about 1991. 
Old GAF continued to own and operate the Linden facility until it filed a Plan of 
Liquidation in 1989. On April 10, 1989, Old GAF liquidated by way of a Plan of 
Complete Liquidation of GAF Corporation (the "Plan of Liquidation"). A copy of the 
Plan of Liquidation is attached hereto as Exhibit "A." 

In the Plan of Liquidation, Old GAF transferred "all of its assets, subject to all of 
its liabilities ... in complete cancellation of all its stock" to the following entities: Dorset 
Inc. ("Dorset"); Edgecliff, Inc. ("Edgecliff '); Merick Inc.; Perth Inc. and Clover Inc. 
(Plan of Liquidation ¶ 2.) In effect, the Plan of Liquidation transferred the assets and 
liabilities of the chemicals business which was operating in 1989 from Old GAF to 
Dorset. 

The Plan of Liquidation provided that Old GAF transfer to Dorset "all the assets 
and liabilities, lcnown and unknown, relating to its acetylenic chemicals, surfactants, 
specialty chemicals, organometalics, mineral products, industrial filters and filter vessels 
businesses (collectively, the "Chemicals Businesses"), including but not limited to ... 
(C) all [Old GAF's] real property interests listed in Exhibit B attached hereto." (Id. ¶ 
4(i).) Exhibit B to the Plan of Liquidation lists various properties, including: "Linden, 
New Jersey (Portion owned by GAF Corporation), Foot of S. Wood Avenue, P.O. Box 
12, 07036." 

On April 10, 1989, the same date the Plan of Liquidation was executed, Old GAF 
and Dorset also entered into an Instrument of Assignment and Assumption (the "1989 
Assumption"). A copy of the 1989 Assumption is attached hereto as Exhibit "B." In 
addition to the transfer of assets in the paragraph above (see ¶ 1(i) of the 1989 
Assumption), the 1989 Assumption provides that Old GAF assign the following to 
Dorset: "100% of the liabilities arising out of (A) the production of Amiben; (B) Project 
Aware environmental clean-up costs; and (C) environmental claims arising out of plants 
currently operating in the Chemicals Business[.]" (1989 Assumption ¶ 4(i).) The term 
"Project Aware" meant the environmental cleanup activities at the Linden facility. On 
April 11, 1989, Dorset changed its name to GAF Chemicals Corporation. 

2 
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In May 1991, as part of the reorganization of the chemicals business, GAF 
Chemicals Corporation sold and transferred its operating assets and related liabilities to 
various newly formed subsidiaries in consideration for shares of the common stock in 
such subsidiaries. GAF Chemicals Corporation then sold the stock of such subsidiaries to 
International Specialty Products Inc. ("ISP") in exchange for shares of ISP common stock 
and other consideration. Among these newly formed subsidiaries was ISP 9 Corp., now 
lcnown as ISP Environmental Services Inc. ("IES"), which received all of GAF Chemical 
Corporation's assets in Linden, New Jersey. Various other wholly-owned subsidiaries 
likewise received specific assets from GAF Chemicals Corporation. For example, as the 
United States' recognized in its objection to G-I's Disclosure Statement, one of the other 
wholly-owned subsidiaries besides IES is ISP 6 Corp., now Icnown as ISP Technologies 
Inc., which received various assets in Texas that were previously owned and operated by 
GAF Chemicals Corporation. At no time were GAF Chemicals Corporation's assets in 
Linden, New Jersey sold or otherwise transferred to any entity other than IES. 

Additionally, on May 8, 1991, in connection with the reorganization of the 
chemicals business, IES entered into an Assumption of Liabilities and Continuing 
Obligations agreement with GAF Chemicals Corporation and GAF Corporation (the 
"1991 Assumption"), which is attached hereto as Exhibit "C." The 1991 Assumption 
provides that IES "assumes the proper, full and timely payment and perforrnance of all 
the liabilities, contingent or otherwise, and obligations of [GAF Chemicals Corporation] 
described in the attached schedule[.]" (1991 Assumption at p 1.) 

The Schedule attached to the 1991 Assumption states in its entirety: "All 
liabilities and obligations relating to the manufacture and sale of specialty chemicals at 
Linden, NJ, lcnown and unknown, contingent or otherwise, including liabilities for the 
remediation of the Linden site and those liabilities shown on the balance sheet for ISP 9 
Corp, dated as of May 8, 1991." (Id. at p 4.) 

Further, the 1991 Assumption states that IES "shall indemnify, defend and hold 
harmless [GAF Chemicals Corporation, GAF Corporation] and all its other subsidiaries 
from and against any and all Assumed Liabilities and any and all liabilities, costs and 
expenses in connection with any investigations, claims, actions, suits or proceedings 
arising out of or resulting from the conduct of any business, ownership of any assets or 
incurrence of an liabilities or obligations on and after May 8, 1991 by [IES.]" (Id. at p 1.) 

Conclusion 

IES is thus the corporate successor to GAF's chemical business at Linden, New 
Jersey because of: (i) its ownership and continued operation of the assets at the Linden 
manufacturing facility; and (ii) its express assumption of the environmental liabilities of 
GAF and GAF Chemicals Corporation in the 1991 Assumption. 

3938266 
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shall effect the complete liquidation of CAB.Corporation,-.a 

Delaware corporation.(the . "Corpo.ration").*, i'n accordance with 

Section 332 of",.the :.Internal Revenue Code of .1986;. as amended .. 
. 	 . . ... 	. 	 . .. 	. 	 , 

("Section 332 1f ). 

1.. 	The'.Plan shal.l..be effective, subject .to the 

-conditions.hereinafter'provided, upon,its.approval by the 

affirmative vo.te of' ; the holders of-all the outstanding shares of 

capital stock of the Corporation.entitled to vo.te thereon. Such 

approv.al  shall -cozistitute approval -of - ;:each of , the. actions . 

ccntemplated by the Plan. .. 

2. 	WitYiin , the Liquidation .Period' ( as defined 'in' 

paragraph_3 herein), the-Corpora.tion shall distribute.-and' 

transfer to certain corporations listed.herein, all.of its 

..assets, 'subject. to 'all of - its liab.ilities, 'in..each 'case pursuant 

to' the - - specific provisions of paragraphs -4 _thr.ough.12 of this . - . 

Plan, in.complete.cancellation of'all its.stock: Dorset.Inc., a. 

Delaware - .corporation ("Dorset"), CAF Building Materials -  

Corporation, formerly-known.as .Edqecliff Inc:, a Delaware 

corporation - ("Edgecliff"); Merick I *nc:, a Delaware corporation 

C 



"HIGHLY CONFIDENTIAL" 

("kerick"); Perth.Inc:, a Delaware.corporation.("Perth") and 

Clover-  -Inc . ; a . Delawar.e .corporation ' ( "Clover" ) shal.l each continue 

a 	 to- :own .until.: the liquidation is completed .all 'the stock of the 

Corporation which each, *owns.on thz date.o£ adoption of the Plan. 
.. 	 - 	• w 	 ' 	 - 	. 	• 

3.. The•"Liquidation Period",:'as*used herein,-shall 

i: 	mean the period beginning.on 'the'date of adoption of this Plan 

and ending three years - from the close of.the taxable year*in

I 	which the..first distribution is --made,'provided that the 
1 	. 	 . 	. 	 - 	. 	• 	. 	.. 	 . 	. 	 . 

liquidation;shall.be  substantially completed by April 10,.1989. 

4. 	The Corporation"shall transfer to Dorset:.. 

(i) all the assets'and liabilities, known.and 

unknown, relating'to its acetylenic chemicals; surfactants, 

~ 	 specialty . Ghemicals, orgaanometalics, mineral products, industrial 
I 	 : 

:I 	filters and filter vessels businesses . .(collectively.;.•the. 

; 	"Chemicals Businesses"),::including ; but - not limited to: (A ,) all- 
: 

the outstanding stock of_GAF Chemicals Corp., " General Anilirie and ~ 	. 	 . 	. 	. 	, 	-.. 

j 	Film Corp:, GAF Realty Corporation,. GAF International 

Corporation, Ludlori T'nc., Bluehall.Inc.;.Mossbank Inc'., Alkaril 

Chemicals Ltd. (Canada), GAF (Australasia) Pty. Ltd.,. GAF 

(Belgium) N.V.', GAF do.Brasil Industria e Comercio.Ltda,.GAF . 

( Canada ).- Iric, , GAF ( Deutschland ) GmbH, -  GAE` .( France ). S. A.., GAF 

Freight Services N.V. (Belgium), GAF (Great Britain) Co. Ltd., 

GAF (Hong Konq):Limited; GAF -Insurance -Ltd. (Bermuda), GAF 

(Italia). S.r.l., GAF (Japan) Ltd., GAF.Corporation de Mexico,. 

;\ 
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- 	• 	 ' 	. 	, 	 . 	. 	 ... 	 . 	 • 	 . 	, 

S:A. de C.V. GAF (Norden) A.B.,. GAF'.(Osterr.eich).Ces.m.b.H.,' GAF 
 : 

Sales (U. K.*) . Limited, '.CAF ( Singapore) .Pte: Ltd'. , . CAF . 

;.: 	(Switzerland):A:G., GAF:(U.S.'Virgin'Islands), Inc., and all the. 
 . 

.I 	. 	 . 	. 	... 	. 	.. 	. 	 . 	 : 	 . 
shares of CAF-Huls-Chemie.GmbH held'by the.Corporation;.' (B).all 

right, title and interest of - the Corporati.on in.and to all the 

technologies.used by : the Corporation,relating to the Chemicals 

Businesses,. including,.but not limited to the patents.and trade- 

marks li.sted in 'Exhibit A attached. hereto; (C) ail- the 

Corporation's real property interests-listed in Exhibit.B 

attached hereto; 

(ii) notwithstanding any other provision of ~this 
, 	 . 	 .. 	 . 	 . 	 . 	 , 

Plan, -all its trademarks or.tradenames that contain -t.he name 

"GAF", including, but not-limited to those contained in Exhibit C .  

~ - 	attached hereto (to'the extent..owned by the Corpora.tion); :i 	 . 	 :.. 	
..... 

	 .:  

.(i.ii). liabilities arsin out of.(A) the produc- 
'. 	 . . 	

i 	g 	
. 

! 	tion of Amiben; (B) Project.Aware environmental clean-up.cos-ts; 

and (C) environmental claims.arising out of.plants currently' 

oper.ating.in  the Chemicals Businesses; and 

( iv) all' .of its, -assets; :known or unknown, . the 

transfer, conveyance,-or , assignment of which is"not otherwise 

provided for'.in this Plan including, but not limited to,.any 

land, leases; buildings, real property, plant, equipment, 

inventory, contract rights,:.rece.iv.abl-es, trademarks, - intangibles, 

discontinued products and other assets. 

-3- 
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The net fair;market.:value q£ the.assets transferred to Dorset 
' 	. 	 • 	 . 	. 	 . 	 . 	 • 	 . 	 .. 

shall comprise, in.aggregate, 87.436557. of•.the net.Pair.market 

:f 	 value.bf`'the Corporation'.s assets.' . 

5. 	-The : 'Corporation shall •  transfer, to Edgecliffs I 	. 	• 	• 	• 	• 	 .. 	. 	 •- 	. 	_ 	: 

(i). all the assets.and liabiliCies, known'and 

unknown, relating - to its cominercial and residential roofing 

~ '. materials business (excepting the - rnineral product'business), 

I includi~g: (A) the asset.s and'liabilit3es acquired by the- 

Corporation as•a result - of and upon the merger of CAF.Building 

Materials , Corporatiori.into the Corporatiori, which include,.but 

~ are not limited to,,'-.all the outstanding stock of . GAF Real 

Properties, Inc.; GAFTECH Inc,, and BMC Acquisition Corp, and 

also incJ.udirig contract rights,'receivables, trademarks,. 

int'angibles,and other ~'assets and liabilities, known.or unknown, 

re'lating.to its•.:eommercial and r.esidential roofing'materials 

i 	business (excepting the mineral products business); (B).all,.the 

land, leases, b.uildings, real- property, pro.perty, plant, equip-. 
i 

ment,.inventory, and other assets at the facilities and addresses 

listed in Exhibit D attached hereto; and (C) all ri"ght,, -title and 

interest-of the Corp.oration in and to all the technologies used. 

by the.Corporation relating to the commercial and'residential 

roofing materials business (excepting the mineral'products bizsi- 

ness), including, but not limited to the paterits and trademarks 

listed• in Exhibit E-attached her.eto'; 	 _ 

-4- 
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(ii) all liabiliti.es , costs; fees and expenses, 

known and unknown, ari.sing out.of all•claims,: lawsui.ts or other 

actions ~.(A).seeking - recovery for bodily injury; s.ickness, disease 

i 
or death•alleged to.have..been caused' n whole'or in part by any 

- 	 .. 	. 	. 	. 	-,. 	• . 	' 	. 	. 	 • 	. 	, 

!. 	asbestos or*asbestos-containing.material whether in-the-work 

place-or otherwise,.-. •(B) seeking.to ..recover the cost of abatement, 

removal or replacement o£-asbestos or asbestos-coritai.ning 

material from any public,`commercial or private build.'ing or other. 

structure; -including.the "cost  - of heal.th  screenings, inspections 
, 	 • 	 . 

and.operation.and. maintenance programs, (C) seeking the clean-up 

_ 

	

	of asbestos or asbestos-Containing.material from any land fill, 

waste di.sposal or other site,.and (D) ariy other.liability*related 

to the manufacture., sale or use of..asbestos or asbestos- 

containinq.material, whether..arising pursuant to a contractual 

agreement or under Federal,.state'or local-law,-ordinance•, -- ' 

' 	regulation, rule o*r common law.(in coritract, tort or otherwise) 
. 	 .. 	 . 	. 	 . 	 . 

. 	 . 
. 	 . 

I~ 	 (all such lia.bilit'ies are hereinafter referred to'as "Asbestos- 
i 	 . 	 • 

Related'Liabilities"),..and all persons dedicated'to the 

adm'inistration of Asbestos-Related Liabilities; and 

(lii) . all .liabi•l:ities arising out .of (A) shingle 

claims Eor discontinued products, (B) plant shutdowns, and (C) . 

environmental..claims from plants no longer operating.'and from.oil 

waste pollution. 
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The net fair market.value.of.the assets transferred ~ to:EdgecL:fP-

: 	. 	sha1 -1 comprise; in ~ the:. aggregate, ~ 10 ~ .84552% of . the net fair 
.. 	• 	: 	. 	. 	 " 	 . 

I 	 market value *o£: the 'Corporation'.s :assets. 

	

6. 	The Corporati.on.-shall".transf.er to.Merick: 

. (i) all the.outstanding•stock of GAFBroadcasting 

,'Company and The Classical Shopper, Inc:; and., 

~! 	 . 	. 	. 	 . 	• 	. 	. 	 .  	.  

(ii)' any con•tract-rights,.receivables; trademarks,. 

patents, copyrights, intangibles arid other assets or liabilities, 

known or unknown,... relating to GAF. Broadcasting'Cocnpany and ,the 

Classical'Shopper, Inc. 

The net fair market value of.the assets transferred to'Merick 

shall comprise, in the.aggregate, 1:43884% of the'net fair market 

value of the Corpo:ration's assets. 

	

.7. 	The.- Corporation shall .transfer .ta -Perth- all the 

outstanding.stock of GAF Insurrance Ltd'.,: 

The net.fair market value of the assets traiisferred to Perth. 

shall comprise,,'in the aggregate,..26752%:of the net fair market 

value of the Corporation's assets. 

	

$., 	The Corporation shall transfer to Clover all the. 

assets arnd liabilities,•known and unknown.acquir.ed by the 

Corporation as a. result of and upori the merger of GAF Export 

Corporation with,and into the Corporation, whi,ch :include, but are 

a M. 
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not li:aited to, al.l - the ' land, leas.es , - buildings, . real property ;  . 

_ 	property, plant.equipment, inventory.and other.ass:ets at the. 

'facilities' . and °addresses' listed on Exhibit E atts.ched. hereto, .as 

well-  .as anya contract .rights, rece -ivables,' trademarks, intangibles 

~ 	 and other assets and..liabilities,-known or unknown:relating to 

its export.bus.iness:.... 	
: 

The net fair market.value..of.the assets,transferred to Clover' 

.~ 	. 	• 	
. 	 .    

will ~ comprise ~ ,.in the -  aggregate, ..01157% of the net ,.fair market 
. 	- 	•  	 . 	. 	 _ 

value o£ the Corporation's'assets. 

9. 	Notwithstanding any other provision.of this Plan, 

- 	Edgeclff. shall assiume.100% of al.l.Asbestos-Related Liabilities, i  

and Dorset, Merick, Perth and Clover shall.not assume and shall. 

not.be  liable for*any Asbe.stos-Related Liabilities: 

,~ 	. 	- 	.  	 •. 	• 	. 	 . 	. 	. 	 . 

I 	 10. The Corpor.ation shall.transfer, corivey, set over 

~ 

	

	 and assi.gn  a11 its.duties,. obligatioiis"and liabilities,..uncier the 

11 3/8% senior.subordir►ated.notes due June.15, 1995; the 10 3/8% 

~ 

	

	 senior - subordi'nated.notes'due NoVember 1, 1994;..and.the 10-7/8%. 

senior subordinated deberitures due November.l, 2001, a11 issued 

b.y the Corporation (collectively,. the."Bonds"), to Dorset; 	: 

Edgecliff, Merick, Perth and Clover; jointly and severally; and, 

Dorset, Edgecliff, Merick, Perth and Clover by execution of 	:. 

Supplemental Indentures substantially . in  the form attached as-.. 

Exhibit- G shall undertake, assume'and agree to.perform, pay.or 

., discharge, jointly .and severally ( and be liable as -among 1 . 

-7- 
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- 	themselves,:87.43655% by.:Dorset, 10-84552% by Edgec.liff ;  1,4388a% 

b.y - Merick, .26752% by Perth and .011S7%.by Ciovery;all..the 

duties;=dbligations and ~liabilit.ies o£ the.Corporation with . 

	

. 	.. 	.. 	- 	. 	, 	- 

~ 	 respect to (and to defend, indemniFy and.hold harmles s the. 

	

.~ 	 . 	 . 	 . 	

. 	
. 	 , . 	

. 	 . 	 . 

Corporation from . and agaanst all ''losses, .lia)Alities and .. 

.:expenses, 'including.legal fees and court costs, .suffered.or 

' 	incurred in connection with) the Bonds.: ; 	. 	 . 

11. ..The Corporation shall transfer, . cotivey, set over 

and assign all,its duties; obligations arid liabilities, the 

transfer; conveyance,%assignment or.assumption of which is..not 

otherwi.se  provided for under this Plari, including, but no.t. 

limited.to , its.liabil:ities (A) under the note issued by the 

Corporation to G-I Holdings.Inc. on March 29, 1989 with a 

principal amount.-of $5;170,300, (B) fo.r workers.compensation and 

tnedical benefi-ts.for retirees and former employees of discontinued 

~ 	 operations,.(C).fo•r insurance claims arising for the 19 '83-84 year. 
 

; 	during:which the Corporation-was self-insured, (D.). forpension 

~ . 

	

	plan termination liabilities, :(E) for the redemptiori of P,referred. 

Stock- of the Corporation, and (F) for other legal claims, but 

- excluding. a11.As.bestos= :Related'Liabilities (all such liabilities 

collectively the "Other Liabilities") 87.43655% to.Dorset, 

10.'84552% to Edgecliff:, 1.43884% to Merick, .26752% to Perth.and 

.01157% to Clover, severally; and Dorset, Edgecliff, Merick, 

Perth and - Cl.over shall -undertake,.assume and agree to perform,, 

pay or discharge, severally (.87.43655% by Dorset, 10.84552% by 

-8- 
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Edgec.liff,'1.43884% by Meri:ck; .26752% by Per.th.-and .01157% by 

- Clover)- all tYie 'dut.ies,. obligations.•and Liabilities o£ the, 

<~ 	 Corporati-on with respect to .(and to defend; indemnify'and hold .. 

~ 	 harmless aeverally..the•Corporat.ion from .and . aqainst -all losses, 
_i 	 .. 	.. 	 ' 	.  	• 	 . 	 . 	.  

liabilities . and -expeinses,: .including legal' fees and court costs, 
; 	 ... 	 . 	. 	.. 	: 	 • 	 . 	. 	 . 	 ' 	.. 

suf£ered or:.incurred in connection.with) the Othe.r Liabilities. 

12. Dorset,'.tdgecliff,-Merick, Perth, and Clover shall 
. 	: 	: 	. 	 . 	•  

each. :enjo.y, to the ful'lest extent permitted .under, applicable law, 

the benefit of.all insurance coverage of.the Corporation in 

effect on .the date the Plan is adopted: 

.- 	13. Immediately after.the adoption of the Plan, the 

: 

	

	officers.of .the Corporation:shall.cause to be executed and Filed 

a Certificate:of.Dissol.ut•ion o£ the Corporation in accordance 

. 

	

	with the General Corporatioi~ Law of the State.of.Delaware. AFter 

the'distri.bution`.and transfer of assets pursuant to this P1an, 

the Corporati.on shall not carry on any activities..other.than'for. 
~ 	 . 	 . 	.. . 	 .  

' 	I 	 the purpose of =winding up its_ affairs i *n accordance wit.li Delas ~are 
~ 	I 	. 	• 	. 	~ 	. 	. 	: 	

, 	. 	 . 	. 	. 	.. 	, 	 • 	. 	 . 

law. . 	 : 

14. . The Boar.d of Directors and ea.ch'of the oFficers 

: 	of the Corporation are authorized to approve changes to tYie 

terms_or timing (provided that in no event may`any di.stributions.. 

pitrsuant to the Plan occur before or after 'the Li.quidation . 

.; 	 Period) 'of- any -of the transactions referred . to . herein, to. '. 
a 	. 	' 	• 	 ' 	. 	 • 	 _ 

:i 	interpret; 	i any of the provsions of the Plan, to make, execute.and 
.i 	• 	 . 	 . 
 . 	. 
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EXHIBIT B 



j 	 "Highly Confidential"  
. I , i~ .  ;:'' ';,.:~ 	 . 	. 	- - 	- - • •- 	 . 	. 	. 

AND ASSUMPTION 	: 

	

! 	INSTRUMENT OF ASSIGNMENT AND ASSUI4PTION, dated as of 

~
prii 10, 1989, by and-among GAF . Corporation (the ".Corporation") 

nd`Dorset Inc.. - (".'Dorset"), both Delaware corporations.(.the 
. 	 - 	. 	• 	. 	.. 

i4-Instru.ment' n  ) .., 

' 	_ 	~ 	- 	 ~ 	. 	.. 	. 	 - 	• 	 . 	' 	 . 	. 
~ 	 WHEREAS, the holders of all the outstanding.shares.of .  

IN, 
 

apital stock of the Corporation entitled to vote-thereon have 

	

- 	~~ 	 . . . 

	

- 	;'adopted and :approved a ~ Plan of Complete Liquidation of.,the ~ 

''Corporation (the "Plan"); 
.S' 	 . 	 . 	. 	 . 	 . 

~ . 

w 	WHEREAS,- Dorset owns ,  87.43655% of the capital stock of 4.: 

the-Corporation;: 

-WHEREAS, 	an, ,pursuant to the Pl 	the 	e .Board of Dirctors of . ~. 	 . 	 .  

: 	 ;.. 
	 . 	 . 	 . 	 • 

the Corporatio ri has determined to - effect the distribution and :  
,
,i 	 ., 

 

transfer of all of.i'ts assets and liabilities to all'o,f its., 

stockholders;  

z'i 	' 	•  
	. 	' 	.. 	. 	. 	. 

WHEREAS, pursuant - to the Plan, the Corporation has file1: 

a Certificate of Dissolution.in  the state of Delaware; ~ .. 	
. 	 . 	

. . 	
. 

NOW, THEREFORE, in consideration of'the prernises and for 
;:' 	 ' 	 • 	 . 	 .. 

	 . 	
. 	 ' 	 . 

other good and valuable.considerati •on, tlie .receipt and sufficiency 

of wYiich is - hereby ~ acknowledged, the parties hereto take:.the. 
.s 	 . 

 

~llowing actions*:.. . 

;~~ ' 	 .. 	

. 	 . 	 . 	 . 	 • 	 . 	 - 	
; 	 . 

.;.s: 	 .. 	 :• 	 . 	 . 

..•; 	 . 	 . 	 . 	 . 	 . 	 . 	
. 	 . 	 . 

;7 	 . 	 - 	 • 	 . 	 ~ 	: 	 . 	 ' 	 .. 	 ' 	 ' 	 . 	 ... 	 t:`~ 	. 	 • 	 , 	 . 	 . 	 . 	 . 	 . 

' 	 s`"M. 	' 	 . 	. 	 . 	.. 	. . 	. 	. 	.. 	 • . 	' 	.. 	 .   	• 	- 	'. 	. 	 . 	' 	• 	_ 	. 
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• 	, . ~   
. 	F• 	1. 	The Corporation hereby..transfers,.conveys, sets 

_ 	:ti 	 • 	. 	 - 	. 	 . 	. 	: 	. 	. 	 . 
S .

-o~e r. and assigns to. Dorset.: 
. 	 : 	 . 	 .. 	

. 

~ 	 ( -i) alT the assets.and liabilities, known and 

unknoWn ~ relating to its acetylenic chemicals, surfactants, 
- 	~ . 

 

~ specialty chemicals;.organometalics, mineral products, . industrial 
. 	.~~~ • 	 . 	." 	 .. 	' 	. 	

. 	' 	
' 	 . 

ilters and filter.vessels busines.ses,(collectively, the  
: 

°!'Chemicals Businesses"), including but.no .t limited to: (A) all. 

! 	. ~-the outstanding stock of•GAF Chemicals Corp., General Aniline and. 

Film Corp.',.GAF Re -alty Corporatiori, - GAF.International Corporation, 

Ludlow Inc.,.Bluehall Inc., Mossbank Inc'., Alkaril .  Chemicals'Ltd. 

(Canada').; GAF (Australasia) Pty: Ltd., .GAF (Belgium)•'N.V., °GAF•do'• 

Brasil.Industria e'Comercio Ltda, GAF (Canada) Inc., GAF 

(Deutschland) GmbH, GAF (France) S:A.; GAF'Freight Services..N.V. 

:.(Belgium), GAF (Great.Britain) .  Co..Ltd., GAF (Hong Kong) Limited,. 

~ 	 ,;'GAF.Insurance Ltd.. (Bermuda);. GAF (Italia) S.r:1.., '-GAF (_Japan). _ 

A 
 

Ltd., .GAF C.orporati'on de .Mexico;' S.A.: de C.V., GAF (Norden) A. - B., 
~ 	 •. 	• 	 . 	. 	. 	 . 	. 	. 	. 	. 	. 	 .. 

GAF' (Osterreich) -Ges.m.b:•H.,. GAF.Sales -  (U.K. ) . .Limited; .  GAF 
~ 	. . 	

. 	 . 	 . 

(Singapore) Pte. Ltd:, GAF . (Switzerland) A.G. ;  GAF (U.S. Virgin 
~ 

~ 	 :Islands),.Inc.,.and all the shares ..of GAF-Huls Chemie GmbH held *  
 

~by the,Corporation;. (B)all,right,.title.and interest of - the'. 
. 	 .. 	. 	_ 	. 	. 	. 	. 	 . 	.. ;:.: 	 • 	. 	. 	, 

Corporation in - and to all the.technol.ogies and tradetnarks and  
, 	. 	 .. 	... 	. 	 .. 	

.  

' 	radenanies used by the Corpo.ration rel rating to .the Chemicals  

BUsinesses, . includi,ng, ' but. not ~ limited to the patents-. and- . 	. 	 . 	. 	 . 	 . 	. 	. 	 = <;• . .. . 	.   
.   

ademarks listed in Exhibit A atta.ched hereto-;..(C) all.-the  

oration.'s ~ real property interests listed in Exhibit B  
! 	 - 	 ~ 	 .   

taehed'"• ,hereto*; 
~ 	- 	 .  	. 	 .  	 . 	• 	. 

 J 

-2 

 

. 	. 	.. 	-  	- 	. 	„ 	•.  	. 	. 	 -' 	 . 	 i~ 	~ 

~
. 	. 	. 	. 	 . 	. 	 . 	 . 	 ...- 	.. 	 i 	. . 	. 	. 	. 	-• 	- 	: 	. 	

: 	. 	~ 	.= 	 . 	. 	~ 
	.. 	. 	. 	. 	 4'  

i 
~ • 
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i 	'• 	. 	 . 
~ = 	(ii) notwithstanding any other provision:of this 

, 	 . 	 . 	. 	 . 

_..Instrument.; all.its-trademarks or tradenames that'contain the 

	

{. 	 name."GAF", including, but'not 1'imi ~ted to.those contained in 

Fxhibit.0 attached hereto (to*.the extent owned by the 

:P, Corpo,ration) ; and 
. 	 . 	 . 	 - 	 . 	. 	 . 	 . 

. ~ . 	 . 	. 	• . 	. 	 . 	. 	 . 	. 	 . 	
~ 

`s 	(iii) all of its assets, known or unknown, not . 

u~.otherwise transferred; conveyed, set over, or - assigned or. assumed 

	

' 	.  

under this.Ins.trument or.under .Instruments.of Assignment and 

Assumption of even date herewith between*the Corporation and•one 

or all of.its stockholders .(collectively; the "Other 

Instruments"), including,.but not limited to, any land,..leases, 

buildings,*real property, plant, equipment, inventory., contract 

: rights, .receivables, trademarks, intangibles., discontinued 

	

i ~ 	 ~ 	 ,~ r` • 	 ~ 	 ~ 	 ~ 	 ~ 	 -~ 	 . 	 . 	- 	. 	~ 	 ' 	. 	- ~ 	 ' 	. 	. 	:. . 	 . 	
. 	'. 

	

~ =~ 	 4,' pro_ducts and -  other. assets. . 
•.~ 	 . 	 . 	. 	. 	. 	. 	. 

:I  .~ ~ 
. .}~'~ ~ 	 • aa • - 	 s e a d ~ a rees to :~ ~~• 	 ~ set -hereb. . u dertakes as um s. n . 	2. 	Dor 	n . 	 ~ 	 g 

	

; 	•.;~ ~. 	. 	 . 	y 	 . 	 . 	 . . 	 : 	 . 	- 	:.. 	. 4)
~;u 	 ,. 

	

=i 	~:~~~~, , per£or.m,...pay or'discharge.all of•  the dutie, obligations and _! 	. 	.s  

	

~ . 	'-~liabilities of the Co.rporation'with ~.respect to'(.and to. defend, 	. 
• 

 

	

! 	}:~ indemnify and'hold harmless the Corporation from and against all. Y. 

losses., liabilities and expenses,, including legal.fees'.and court 

	

. 	 . 	_ 	. 	
.. 	. 	. 	.. 	~ 	 ~ 	 .. 

-~ 	costs; suffered or'incurred in conriection.with) the:assets and' 

	

. 	. 	: 
 

iabilities transferred, conveyed; set ov.er'or assigned - to it 	; 

	

~ 	 ~~,~ : 	 • 	~ 	 . 	 - 	 ~ 	 . . 	 - 	. 	 ~ 	 ~ 

der paragraph 1 above.'. 

	

- 	 ~'; r :' . 	. 	. 	 . 	~ 	 . 	• 	, 	' 	. 	. 	 ~ 	 _ 	. 	. 	 . 	. 	. 

	

_ 	 , 	~•. 	. ; 	~ 	 . 	 ~ . 	' 	~ 	 . 	. 	. 	 ~ . 	. 	 ' 	- 	. 	. 	~ 	 . 	 ~ 	 . 	. 	- 	, 

: 3:. 	 of 

	

. Notwithstanding •any other pr ovision ' 	this 

	

_ 	 •~~~~ ~~ :.: 	 ~ . 	: 	. 	. 	: 	. 	• 	• 	~ 	. 	. 	 . 	. 	 . 	 ~ . 	. 

8trianfieri't;:'Dorset shall not assume and shall not be liable for  
. 

	

~~ 	;. 	. 	. 	. 	 . 	 . 	. 	 . 	, 	. 	• 	. 	. 	• 

	

~~~ 	 , 	 ' 	 . 	. 	~ 	• 	 ~ 	 . 	'. 	 . 

	

x ~ . 	 . 	 . 	 . 	. 	 . 	. 	. 

	

;..: 	' 	, . 	• 	 . 	: 	~ . : 	
. 	. 	 ' 	. 	• 	- 	: 	. 	. 	. (, 

	

-~ •, 	 - 	 . 	 - .i: 

	

. 	 -~•. 	 • 	: 	. 	. 	• . 	. 	
. 	 . 	. 	. 	: 	.. 	 '- 	. 	. 	• 	 ~~ . 

	

~ 	 '•;k'r: 	• 	• 	 • 	' 	~ 	 . -..---- .... _ ._~._ • 	_ _..._ 	 ' ~~~ 
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" k 	any liabilities, costs, fees,and : expenses, known or unknown> , 

_• 	axising out of any claims, law'suits or.other.actions (A) seeking 

r. recovery for..bodiiy injury ;  sickness -,'disease or death alleged to • 	. 	 . 	 - 	 . 	. 	 . 	. 

have been caused'..in•whole or in part.by:any -asbestos or asbestos- 

' containing material whether in * *the ~work.place or.otherwise,  . 	 . 	 . 	. 	 , 	. 

(g) seeking.to recover the cost of abatement,:removal or replace- 
~~ 	 .  	• 	

. 

~ ment of asbestos or asbestos-contairiing material from any public; . 
~ 

~  commercial or private bu 	 :t ilding or other structure, incuding. the. ~ i 	.~.-•'`: 	 . 	.. 	 . 	 . 	 . , 

". cost of health.screenings, inspections and operation and mainte-. 

nance programs, (C) seeking the alean-up of asbestos - .or asbestos= 
~ 

containing material from an.y land .fill, waste disposal or other 

site., and (D) : any other liability related to the manufacture,. 

sale or use.of.asbestos.or asbestos-containing material, whether 

- 

	

	arising pursuant to a contractual agreement or under Federal;: 

state or local law, .ordinance, regulation,. rule'or common law (in 
- 	~ 	. 	

• 	. 	. 	_ 	- 	. 	 . 	.• 	 . 	, 	. 	. 	~ .,:., 	 . 	 ~~ 
. 	. 	. contr.act tort or otherwise- col-lectivel :the Asbestos-Related 	: . .. 	 ) 	( 	 . Y 

 . 	• 	. 	 . 	
. 

~:~ : . 	-  	 - 	 • 	 • 	 - 	 ~' Liabilities") . 
. 	~ . 	. • i,~? . 	. 	. 	.. 	

•. 	.. 	~ 	• 	. 	, 	. 	, 	- 	, 	. 	. 	. 	, 	 . 	. . 	: 	. 	, 	. 	. 	 . 	. 	. 	. 

	

4". 	The. Corporation hereby transfers., , conveys, sets 

	

. 	 . 	. 	 . 	 . 	 . 

-I 	~~~ 	 - 	. : 	 . 	 • 	. 	 • 	
. 

over and: assigns. to Dorset: 
 ~~i 	 , 	 - 	 - 	 • 

- 
o  

. (i) 100% of the.liabilities aris '.ng out o£ (A).the 	. ., 	... 	 . 
- ~ 	 . 	..  	•• 	 . 	 • 	- 	.. 	 ... 

 -. 	. 	- 	 • 	 . 	 , 	. 	. 

.,,production of Amiben; (B) Project Aware environmental- clean-up_.-. 

costsJ and'(C) environmental claims.arising out . of plants : 
-' ~ • 	. 	. 	. 	 :. 	 • 	. 	. 	- 	. 	 • 

currently.operating in the Chemicals Businesses (collectively,.. 	; ..., 	 . 	. 	. 	 . 	. 
 

°Specific Liabilities"); .and  ~ ,. 

	
J4 

	

;t ; . 	. 	 • 	
s! ~ 

_.; 	. 	 . 	 . 	 .  	. 	. 	. 	 , 	• 	. . ~. . 

r.> 	 -4- 	
i 

 ;; 	• 	. . 	. 	_ 	- 	: 	.  	: 	. 	. 	. 	. 	. . 	. . 	
l ~ . 

i~ 	: 	•. 	. . 	. 	. 	 • 	. 	 . 	- 	. 	, 	., 	. ~ 	. 

~ ,  	• 	. 	. 	. 	- 	. 	: 	. 	 .  	•.. 	. 	;1,  
 ; ~ 	. 	_   	-. 	

.. 	. 	 ;• 

 '~::_: 	. 	.. 	.. 	. 	. 	. 	. 	. 	, 	. 	.. 	_ 	• 	. 	. 	. . 	. 	: 	. 	. 	: 	. 	. 	- =- 



	

 h• 	• 	 . 	• 	• 	, 	. 	. 	• 	' 	1 	 . 
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; . 	~` ~;. 	_: 	 . 	
. 	. 	• 	 . 	 .  

'( i•i ). 87 . 436.55% of its duties; obligat-ions and. 

~ 	:'liabilities, not otherwise_ transfer.red, conveyed, set..over, or..: 

assigned or•assumed.under'this Instrument or under:the Other 

. 'Instruments ( 'all, such duties, ob.ligati.ons and liabilit'ies ' 

	

 . 	
, 	 . 	 . 	 .'  

ji  	collectively the "Other Liabilities"), including, but not limited : 
~ 	~;' ~̂ . 	 ' 	 . 	 • 	. 	. . 	 .. 

to, its.li.abilities (A) under the note - issued by the Corporation 
~ 	.~ .. 	 . 	 • 	 . 	 . 

g:. to G-I Holdirigs Inc. on March 29, 1989 with a.principal amount.of 

`$5,170,300,'(B) for.wo'rkers compensation and medical benefits for 

retirees and former einployees of .discontincied operations, (C) for. 
. 	, 	 ' 	... 	 • 

 

insurance claims arisincg with respect to.the 1983-84_year.during 

: which the Corporation-was. self-insured,.(D) for-pension plan 

~ . termination liabilities,. (E) £or the' redemption of the Preferred. 

	

• 	. 	 • 	_. 	 . 

-;. Stock 'of the Corporation; ~ and..•(F) .fo.r other; legal claims,'_ but 

	

. 	 . 	• . 	".,  

excluding 'all. Asbes.tos-Re.lated• Liabilities. 

	

i_ • 	 . 

:F 

	

a D set 	nde 	e 	ssu es 	e 	to erform' a o ; 	.,, ~ or 	hereby u 	rtak s, a 	m 	and agr es •• p 	, p y r. 
~.~~  

discharge all the dut,ies, obligatioxis 'and liabilities of the 

	

. 	 •  

Corporation'with respec.t : to '(and to defend, indemnify..and hold ~., 

,.Y harmless severally .  the Corporation .from and against .all .losses, 

` r~ liabilities and-.expenses,•.'including.legal fees and court costs, 

- suffered or'incurred .  in connection ' with) . 100%. of 'the.-Specific' 

`L .iabilities . 	. 	. and'-87.436'55% of the Other Liabilities.: - 	{_ 	. 	: 	. 	. 	. 	.  	, 	. 	'  	I 	• 	. 	. 	. 	. 	. 	. 	. 	- 	. . 	;_-  	, 	' 	• 	, 	" 	,  
5'. . . Dorset shall enjoy, to.the ful:l.eat.extent permitted 

J;'    	. 	. 	
. 	' 	. 	. 	.. 	.  	' 	. 	• 	' 	 - 	. 	.' 	' 	 '4'.: -... 	 ' 	 . 

	

:.. 	"under applicable law, ~ the benefit of'all insurance.coverage of 
. 	 ' 	- 	• 	 .  

~e .Corporation in effect, =on the date of the . adoptiori of the -

an 	

,. 

	

. 	
•P$  	•   	

. 	 • 	: 	. 	 • 	. •. 	. 	 . 	' 	 '.... 	. , 	 l. 	
t, 

	

 ~ •  	 • ~; 
~ 	 a 	- 	 ._• 	 ~ 	. 	 : 	: 	• 	: 	 ' 	. 	... 	• 	il 

	

: 	
;;g`. 
	 • 	 .- . 

	 .. 	-5- 	
. 	 . 	 . 

 ~• 	 .  
	 . 	.: 	 • 	 . 	. 	' 	... 	. 	. 	 .`. 	. 

	

; 	 . 
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~.; 	 . 	. •. 

6, ~ 	

~ ~~. 

The p.arties-hereto hereby.agr~e to execute an'd . 	
• 	- _ 	~ 	 . 	- 	 . 

. 	 . 
~ 	del'iver such 

~ 	. 	_ 	., 	 . 

further instruments.and documents ~ as any party shall 
; 	~.: 	 : .. 	• 	' 	~ ~ 	 ' . 	 , 	. 

r 	son.ably  ea 
~ 	~... . 

request to,effect the 
. 	• 	, 	. 

	

foregoing : transactions.., 	: 
. . 	. 	 _ 	. 

: 	'.;;;: 	• 	 ' 

	

~ 	 IN 
_ 	, , 	. 

WITNESS WHEREOF,.'the 
~ 	 . 	 . 

parties , hereto have caused this.. 

instrument 

i . 

to be executed;the day'and year-first*above written. 
. 	 •r .. . • • 	 . 	 . 

GAF Corpt

:iNcn 
, 

By  ~ ~~-• 

.. 
- 

' 	. 	 ' . 

. 	' 	. •.~ 	 . 

Dorset~,~~  
~..,~J• 

. 

~ ~ 

By 	_ 

~ 	 • • 	. 	~~ 	 . 	•... • 	 ~, 	 . 	 . 	 ~ ~ 

' 

. 	. . 	 . ~ 	
~:: 	 ~. 

• 	. 	 . 	
_ 	 ~ 	 . ~ 

~~~~ 	 ~ ~ i 	 r'. ~ 	 . 	 . 	• . 	 ~ 	 ~ 	 . 	. 

'i~ 	 ' 	 ~ ` 	 ~. 	 ~ 	 ~ 	 ~ 	 . 
~ 	 3 ~ 	 ' . 	. 

. 	 . 	~ 	
. 	. 	. 

- 	 • . • 	
. 	. 	. 	. 	 . 	 , 	 . 	. 	 ~ 

' 	. 	 . . 	 . 	 . 
• 

~ 

, 	 ~C 	. 	. 	 . . . 	 . 	 , 	, 	 • 

' 	'~~;{;:. 	
. 	 . 

- 	~ 	 ~ .} 	 . 	. 
. 	 ~ 	 ' 	. 

~ 	 ~ 	 - 

. 	 . 	~ 	 • 	 ~ .. 	~ 	 . 	. 	 . 	 . 	 . 	. 

~ 	 • 	' 	 ~ 	 ~ 	 ~ . 

. 	. 

~ 

~ 	 - 	 t _ 	. 	 . _ 	. 	.. 	• 	, 	. . 	. 	 ~ 	 . 	 ~ 	 . . 

. 	?'n •.. . 	. 	. 	. . 	~ 	 ' 	. 	, 	. 	. 	. 	' . 	; 	. 	_ 	. 	. 	. 	. 	. 	
.. 	, 	. 	. 	~ 	

.. 	. 	~ 	 . 	. . 	, 	, 

i •' 	- 	.' 	~ ~!4 	.. 	. 	, 	. 
~1. 	 ~ 	 ~ 

. 	. 	. 	 . 	. 	' 	.. 
~ 	 . 	 ~ 	 ~ 	 ~ 	 . 	 • 

	

. 	. 	 . 	. 	, 	 . 	 . 	, 	
. 	 . 	. 

~ 	 '. 	. 	. 	' 	'.. 	~ 	 . 	. 	, 	~ 	 . 	. 	~ 	 ~ 

. 

. 	. 

~ 	 ; 	:' 	. 	. 	. 	. 

. 	• 	~ 	~ a ~ 	
7. 

. 	- 	' 	.. 	. 	. 	_ 	~ 	 . 	 ' 
. 	• r  

. 	. 	. 	• 	,. 	 ~ 	 . 	 . 	 . 

. 	., 	, 	. 	' 	. 	. 	.. 	. 	' 	' 	_ 	 . 

. 	- 

. 	.. 	~ 

. 3  
. 	• 	 . 	 ~ 	• 	" ~ 	' 	~ 

,I  ~`~~ 	a 	~ 	~ 	:~ _#: 	~ 
,' 	 • 

~ : 	': • ' 
,. 	. 	• 	; 	.. 	• . 

... 
; 	. 	 :• 	. 

: 	
.' 	 ~ ' , 

, 	, i~ 

'~:~- 

. 

~ , 	 . 	• 	. ' 	. 	 : 	: . 	' 	 • 	._ 	 ' i g~ : 

_ 	. .. 	. 	• 	~ 	 ' •: 
~~ 	 , .. 	 . 	 ' . 	 • 	.. 

. 	 • 	 • 	, 	. 
~~ 
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~ 
ASSUMPTION OF LIABILITIFS AND CONTINUING OBLIGATIONS 

This Asslunption is made on May 8, 1991 by 
~.~ 	, 

ISP 9 Corp., a Deiaware corporatl.on ("Subsidiary") in favor 

of GAF CFiEMICALS CORPOR.ATION, a Delaware corporation ("GCC") 

and GAF Corporation, a Delaware corporation ("GAF"). 

Subsidiary hereby assumes the proper, full and 

timely payment and performance of al1 the liabilities, 

contingent or otherwise, and obligations of GCC described in 

the attached schedule (the Assumed Liabilities"). 

subsidiary sha11 indemnify, defend and hold 

harmless GCC, GAF and its other subsidiaries from and 

against any and all Assumed Liabilities and any and all 

liabilities, costs and expenses in connection with any 

investigations, claims, actions, suits or proceedings 

arising out of or resulting from the conduct of any 

business, ownership of any assets or incurrence of any 

liabilities or obligations on and after May 8, 1991 by 

; 	Subsidiary. If GCC or GAF shall receive notice of any such 

investigation, claim, action, suit or proceeding, it shall 

promptly notify Subsidiary which sha11 be entitled and 

obligated to defend or settle the same through its.own 

counsel and at its own expense, but GCC or GAF, as the case 

may be, shall provide any cooperation reasonably requested 

by Subsidiary upon receipt of reasonable assurance from 

K:\DATA\CO\uP\47201\0010\2052\EXN05102.260  
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Subsidiary that it will reimburse the reasonable cost of 

such cooperation. Notwithstanding the foregoing, any 

liabilities, costs and expenses which are apportioned 

pursuant to, or against which indemnification is provided 

under the Tax sharing Agreement referred to in Section 3.3 

of the Reorganization Agreement dated as of May 8, 1991 

between GCC, GAF, Subsidiary and certain other subsidiaries 

of GCC (the "Reorganization Agreement"), shall be treated as 

provided for in such Tax Sharing Agreement and sYiall be 

excluded for purposes of this Assumption. 

Subsida.ary disclaims any assumption or other 

responsibility for the liabilities and continuing 

obligations of GCC, GAF or any of its other subsidiaries 

other than those expressly assumed herei.n and shall be 

indemnified against such liabilities and obligations by GCC 

and GAF to the extent provided in Section 4.2 of the 

rReorganization Agreement. 

, 

2 
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IN WITNESS WHEREOF, the parties have executed this 

Agreament on the date first above written. 

ISP 9 CORP. 

~ 
By 	/~ 

	, 
 
Seniot Vi.ce President 

Acknowledged and Agreed: 

GAF CHEMICALS CORPORATION 

B —~~~4  Y 
Seni r Vice President 

3 



"HIGHLY CONFIDENTIAL" 

SCHEDULE OF LIABILITIES AND OBLIGATIONS 

All liabilities and obligations relating to the manufacture 
and sale of specialty chemicals at Linden, NJ,known and unknown, 
contingent or otherwise, including liabilities for the 
remediation of the Linden site and those liabilities shown on 
the balance sheet for ISP 9 Corp. dated as of May 8, 1991. 

ISP 9 



"Highly Confidential" 

ORGANIZ,ATIONAL CHART 
ISP ENVIRONMENTAL SERVICES INC. 

APRIL 1, 2009 



HIGHLY CONFIDENTIAL 	 Fed. R. Evidence 408(a) 
For Settlement Purposes Only 

IES Insurance Receivable 

Estimated 
Carrier Amount 	Timine from Bankruptcy Court Approval 

Carrier A 4,480,292 30 days 

Carrier B 4,235,628 60 days 

Carrier C 813,264 30 days 

Carrier D 7,115,816 half in 30 days, half December 2009  
Total 16,645,000 



"Highly Confidential" 

The ISP Environmental Services, Inc.("IES") Linden Property is currently the 
subject of pending but stayed litigation in the Superior Court of New Jersey, Law 
Division, Union County, New Jersey, bearing Docket No. UNN-L-1697-07. IES is the 
plaintiff, and the defendants are the City of Linden, Richard J. Gerbounka, in his 
capacity as Mayor of the City of Linden; John T. Gregorio, individually (the former 
Mayor); the Council of the City of Linden; the Planning Board of the City of Linden; the 
Union County Improvement Authority; the Morris Companies; Morris Linden Associates, 
LLC; and Joseph D. Morris. IES initiated the litigation in opposition to several Linden 
Ordinances, because those ordinances would effectively prevent IES from developing 
its own property and instead would enable the Morris Companies to develop it. 

The Linden Ordinances being challenged would combine the development plan 
for the Site with a plan for an adjacent piece of property owned by E.I. du Pont de 
Nemours and Company ("DuPont") and name Morris Companies as the site developer 
for the combined site. These ordinances were directly contrary to prior promises and 
communications between IES and Linden where IES fully expected that it would be able 
to redevelop its own property. A July 23, 2008 ruling arising out of a companion case 
DuPont initiated, vacated the three ordinances affecting development, including the one 
that ratified and reaffirmed the ordinance requiring a combined development plan. The 
court vacated the ordinances on procedural due process grounds, leading to the 
renewed hearings described in the next paragraph, below. There are appeals pending 
in the DuPont litigation. 

On March 24, 2009, the Linden Planning Board began reconsidering whether the 
IES and/or DuPont sites were area(s) in need of redevelopment under the applicable 
statute, and at least one additional hearing date will be needed before the Linden 
Planning Board comes to a recommendation. The March 24, 2009 hearing has been 
continued and the next hearing date is scheduled for April 29, 2009. Once the Linden 
Planning Board makes a recommendation to the Linden City Council, the Linden City 
Council must meet to consider passing such City Ordinances and/or Resolutions as 
necessary to carry out the recommendation. Assuming the Linden City Council decided 
to pass an Ordinance designating the IES Property as a property in need of 
redevelopment and re-designating the Morris Companies as the redeveloper there will 
be public notice of that activity. Even after such Ordinances and/or Resolutions are 
passed the designated redeveloper (or such entity as may be pursuing condemnation 
rights) is required to undertake good faith negotiations with;the property owner to 
purchase the property for fair market value prior to the institution of condemnation 
proceedings. Assuming such negotiations fail, the designated redeveloper can only 
then request that the City of Linden begin eminent domain proceedings. As a result of 
these multiple procedural steps, no eminent domain action is imminent. 

3939753.1 
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